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DISCLAIMER 

THIS DOCUMENT (AND THE INFORMATION CONTAINED HEREIN) IS NOT FOR RELEASE, PUBLICATION, 
DISTRIBUTION OR FORWARDING, DIRECTLY OR INDIRECTLY, IN WHOLE OR IN PART, IN, INTO OR FROM THE 
UNITED STATES, AUSTRALIA, NEW ZEALAND, CANADA, JAPAN OR ANY JURISDICTION WHERE TO DO SO 
WOULD CONSTITUTE A VIOLATION OF THE RELEVANT LAWS OF SUCH JURISDICTION. 

THIS DOCUMENT DOES NOT CONSTITUTE A PROSPECTUS OR PROSPECTUS EQUIVALENT DOCUMENT. IT IS 
NOT AN OFFER OF SECURITIES FOR SALE TO U.S. PERSONS OR IN ANY JURISDICTION, INCLUDING IN OR INTO 
THE UNITED STATES, CANADA, AUSTRALIA, JAPAN, NEW ZEALAND OR ANY JURISDICTION IN WHICH IT WOULD 
BE UNLAWFUL TO DO SO.  

The document and any proposed offering and/or issue of securities referred to herein in certain jurisdictions may be restricted 
by law. No action has been taken by Hammerson plc (the “Company”), J.P. Morgan Securities plc, Morgan Stanley & Co 
International plc, Lazard & Co., Limited, Investec Bank Limited, Barclays Bank PLC or any of their respective affiliates 
(collectively, the “Banks”) that would permit an offer of securities or possession or distribution of this document or any other 
material relating to securities in any jurisdiction where action for that purpose is required. Persons into whose possession 
this document comes are required by the Company and the Banks to inform themselves about and to observe any such 
restrictions. 

Any decision to participate in the Rights Issue must be made solely on the basis of the information contained in the combined 
prospectus and circular published by the Company, a copy of which has been made available for inspection at 
www.hammersontransaction.com. The information contained in this document is for background purposes only and does 
not purport to be full or complete. No reliance may or should be placed by any person for any purpose whatsoever on the 
information contained in this document or on its completeness, accuracy or fairness. This document does not constitute or 
form part of, or be construed as, an offer, invitation or recommendation to purchase, sell or subscribe for any securities in 
any jurisdiction or solicitation of any offer to purchase, sell or subscribe for any securities in any jurisdiction and neither the 
issue of this document nor anything contained herein shall form the basis of or be relied upon in connection with, or act as 
any inducement to enter into, any investment activity. 

Subject to limited exceptions, access to this document is restricted and is not intended for, and must not be accessed by, or 
distributed or disseminated to, directly or indirectly, persons located or resident in, and do not constitute or form a part of an 
offer to sell or issue, or a solicitation of any offer to purchase, subscribe for or otherwise acquire, any securities in the United 
States, Australia, New Zealand, Canada (except the provinces of Alberta, British Columbia, Ontario or Quebec), Japan or in 
any jurisdiction where such offer or sale would be unlawful. Any securities issued in connection with an offering have not 
been and will not be registered under the U.S. Securities Act of 1933 as amended, or under any applicable securities laws 
of any state, province, territory, county or jurisdiction of the United States, Australia, New Zealand, Canada (except the 
provinces of Alberta, British Columbia, Ontario or Quebec) or Japan. Accordingly, unless an exemption under relevant 
securities laws is applicable any such securities may not be offered, sold, resold, taken up, exercised, renounced, 
transferred, delivered or distributed, directly or indirectly, in or into the United States, Australia, New Zealand Canada (except 
the provinces of Alberta, British Columbia, Ontario or Quebec) or Japan or any other jurisdiction if to do so would constitute 
a violation of the relevant laws of, or require registration of such securities in, the relevant jurisdiction. There has not been 
and will not be any public offer of securities in the United States. 

No representation or warranty, express or implied, is or will be made as to, or in relation to, and no responsibility or liability 
is or will be accepted by the Banks or any of their respective affiliates or their or their respective affiliates’ agents, directors, 
officers and employees, respectively, as to, or in relation to, the accuracy or completeness of this document or any other 
written or oral information made available or publicly available to any interested party or its advisers, and any liability 
therefore is expressly disclaimed.  

This document may contain "forward-looking statements" which includes all statements other than statements of historical 
fact, including, without limitation, those regarding the Company's financial position, business strategy, plans and objectives 
of management for future operations, or any statements preceded by, followed by or that include the words "targets", 
"believes", "expects", "aims", "intends", "will", "may", "anticipates", "would, "could" or similar expressions or negatives 
thereof. Such forward-looking statements involve known and unknown risks, uncertainties and other important factors 
beyond the Company's control that could cause the actual results, performance or achievements of the Company to be 
materially different from future results, performance or achievements expressed or implied by such forward-looking 
statements. Such forward-looking statements are based on numerous assumptions regarding the Company's present and 
future business strategies and the environment in which the Company will operate in the future. These forward-looking 
statements speak only as at the date of this document. None of the Company, the Banks or their respective affiliates 
undertakes or is under any duty to update this document or to correct any inaccuracies in any such information which may 
become apparent or to provide you with any additional information, other than any requirements that the Company may 
have under applicable law or the Listing Rules, the Prospectus Regulation Rules, the Disclosure Guidance and Transparency 
Rules or MAR. To the fullest extent permissible by law, such persons disclaim all and any responsibility or liability, whether 
arising in tort, contract or otherwise, which they might otherwise have in respect of this document. The information in this 
document is subject to change without notice. 
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This document does not constitute a recommendation concerning any investor’s options with respect to the Disposal and/or 
the Rights Issue. The price of shares and any income expected from them may go down as well as up and investors may 
not get back the full amount invested upon disposal of the shares. Past performance is no guide to future performance. The 
contents of this document are not to be construed as legal, business, financial or tax advice. Each investor or prospective 
investor should consult his, her or its own legal adviser, business adviser, financial adviser or tax adviser for legal, financial, 
business or tax advice.  

The Banks are acting for the Company in connection with the subject matter of this document and no-one else and will not 
be responsible to anyone other than the Company for providing the protections afforded to their respective clients nor for 
providing advice in relation to any matter referred to in this document. 
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Hammerson plc (the “Company”) 

Questions received from shareholders 

 

The Company made an announcement on Thursday 6 August 2020 (see www.hammersontransaction.com) in relation to a proposed rights issue to raise 
gross proceeds of approximately £552 million (the “Rights Issue”) and the sale of substantially all of the Company’s 50% interest in VIA Outlets to a 
mutual fund managed by APG Asset Management N.V. for estimated cash proceeds of approximately €301 million (equivalent to approximately £274 
million). 

In light of the arrangements for the General Meeting on 1 September 2020 and the listen-only conference call facility to which shareholders will have 
access, the Company has provided shareholders with a Q&A facility via email (investorrelations@hammerson.com) in the event that shareholders have 
any questions which would otherwise be asked at the General Meeting.  

The questions relating to the business to be conducted at the General Meeting received as at 9.00 am (UK time) on Tuesday 25 August 2020 and 
answers provided by the Company are set out below. The Company has also replied personally to each shareholder with questions.  

No. Question Answer 

1.  I have been reviewing the details of the rights issue and I am a little 
confused by the consolidation element. My understanding is that 
investors will receive 1 share for every 5 that they currently own but I 
don’t understand why the nominal value appears to move the 
opposite way?  

Given the current nominal value is 25p per share, I would have 
expected the new shares to have a nominal value of 125p rather 
than 5p. Would you be able to help explain this for me please? 

The reason the nominal value will be reduced is because prior to the 
consolidation, each £0.25 Ordinary Share will be sub-divided into 
one £0.01 Ordinary Share (‘Intermediate Share’), each carrying the 
same rights and obligations as the existing ordinary shares of £0.25, 
and one £0.24 Deferred Share. This is referred to as the "sub-
division". It is the £0.01 Intermediate Shares that will then be 
consolidated into new ordinary shares with a nominal value of £0.05.  

The Deferred Shares are being created solely to facilitate the 
reduction in the nominal value of the shares and will carry very 
limited rights, including no voting or dividend rights. The Company 
has the right to acquire and then cancel the Deferred Shares for an 
aggregate price of £0.01 and intends to exercise this right 
immediately following the creation of the Deferred Shares. 

The sub-division and subsequent consolidation is simply a 
mechanical process to ensure that the Company is not issuing 
shares below nominal value. 
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2.  I would like to better understand the reason for and implications of 
the third resolution below: “To disapply certain pre-emptive rights in 
connection with the rights issue” 

My concern with this resolution has been in the past that it sounds 
like it would take away the obligation for the company to ensure that 
all shareholders get the opportunity to follow their rights or 
alternatively to sell these rights should they choose to. Can you 
please clarify what this resolution enables you to do and why it is 
needed? 

The rights issue is fully pre-emptive, such that each shareholder has 
the right to participate in the rights issue in direct proportion to its 
shareholding at the time of the record date of the rights issue, 
subject to certain very limited exceptions. These exceptions are (i) to 
restrict the offer in a small number of jurisdictions where the laws 
and regulations in those countries makes it problematic to offer 
shares in the rights issue and (ii) to allow the company to deal with 
fractional entitlements that arise under the rights issue. The 
Company has taken steps to limit the restrictions on certain 
jurisdictions as far as practicable such that it is only a very small 
number of shareholders in a few countries, e.g. the US, where 
participation is restricted. In all other circumstances the rights issue 
is fully pre-emptive and this resolution does not take away the 
company’s offer to all shareholders to participate in the rights issue.  

It is very common practice in the U.K. for fully pre-emptive rights 
issues to provide companies with the flexibility to deal with fractional 
entitlements and restrict participation in a very small number of 
restricted jurisdictions. 

The Company has also received a number of procedural queries, including (amongst other things) how to vote on the resolutions to be put to the 
General Meeting, how to participate in the Rights Issue and, in each case, the timetable for doing so. The Company has responded to these queries on 
an individual basis, and notes that answers to these queries and other related matters are set out in: 

 the Notice of General Meeting and the notes thereto in Appendix 2 of the combined prospectus and circular published by the Company on 6 
August 2020; and  

 the additional shareholder FAQ document prepared by the Company, 

both of which are available at www.hammersontransaction.com.  

 

Hammerson plc 

26 August 2020 

 


